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Dear Secretary Williams: ITERQYATE Aasnismam Antesneqia s ot ToeneR

)
Enclosed for recordation, under the provisions of 49 U.S.C. § 113038) and=he - “a
regulations promulgated thereunder are executed original counterparts of a Security A greemght -
(“Security Agreement”), a primary document not previously recorded, dated Augusi24, 1993,
between The First National Bank of Maryland, a national banking association (“Debtor”) and Aid
Associz}tion for Lutherans, its successors and assigns (“Secured Party™).

‘The names and addresses of the parties to the enclosed documents are as follows:
;SECURED PARTY - Aid Association for Lutherans
4321 North Ballard Road
Appleton, Wisconsin 54919-0001
DEBTOR - The First National Bank of Maryland
25 South Charles Street
Baltimore, Maryland 21201

L A general description of the railroad equipment covered by the ernclosed documents is
ttach

ed hereto as Exhibit A. Pursuant to the Security Agreement, Debtor grants a security interest

n the railroad equipment described in Exhibit A hereto and in that certain Railroad Equipment
]

Lease (the “Lease”) dated May 26, 1995 between The David J. Joseph Company, as lessor, and
Chicago and North Western Railway Company, as Lessee, which Lease has been assigned to
Debtor by The David J. Joseph Company, pursuant to a Memorandum of Assignment and
ssumption Agreement, dated as of June 29, 1995, and which has been recorded with the
Commission and assigned Recordation No. 19514-B. A Memorandum of the said Lease, which

jovers the same railroad equipment as described in Exhibit A hereto, has been recorded with the
Commission and assigned Recordation No. 19514,

Also enclosed is a remittance in the amount of $21.00 for the required recording fee.

A short summary of the document to appear in the index follows:

“Security Agreement, dated August 24, 1995 between
The First National Bank of Maryland, as Debtor, and
Aid Association for Lutherans, as Secured Party, relating to
the covered hopper railcars as identified in Exhibit A hereto.”
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'Once the filing has been made, please return to bearer the stamped counterparts not needed
for your files, together with the fee receipt, the letter from the ICC acknowledging the filing, and
the extra copies of this letter of transmittal.

Very truly yours,

U Mase_

John K. Maser III

Attorney for purposes cf this filing for
Aid Association for Lutherans and
The First National Bank: of Maryland

Enclosures

0970-020




PR EXHIBIT A

DESCRIPTION OF EQUIPMENT

‘Seventy-one (71), 1979 Hawker Siddley-built, 100 ton, 4650 cubic foot, covered hopper
railcars bearing reporting marks as follows:

OLD NUMBER NEW NUMBER
FLIX 2003 CNW 460503
FLIX 2004 CNW 460504
FLIX 2013 - CNW 460512
FLIX 2017 CNW 460516
FLIX 2027 CNW 460526
FLIX 2030 CNW 460529
FLIX 2033 CNW 460532
FLIX 2036 CNW 460535
FLIX 2039 CNW 460538
FLIX 2042 CNW 460541
FLIX 2046 CNW 460544
FLIX 2054 CNW 460552
FLIX 2060 CNW 460558
FLIX 2068 CNW 460566
FLIX 2070 CNW 460568
FLIX 2091 CNW 460587
FLIX 2092 CNW 460588
FLIX 2093 CNW 460589
FLIX 2097 CNW 460593
FLIX 2125 CNW 460620
FLIX 2127 CNW 460622
FLIX 2129 CNW 460624
FLIX 2130 CNW 460625
FLIX 2139 CNW 460634
FLIX 2182 CNW 460673
FLIX 2188 CNW 460679
FLIX 2193 CNW 460684
FLIX 2200 CNW 460691
FLIX 2204 CNW 460695
FLIX 2211 CNW 460702
FLIX 2214 CNW 460704
FLIX 2217 CNW 460707
FLIX 2230 CNW 460719

FLIX 2234

CNW 460723




OLD NUMBER

FLIX 2237
FLIX 2242
FLIX 2244
FLIX 2252
FLIX 2253
FLIX 2256
FLIX 2258
FLIX 2260
FLIX 2261
FLIX 2263

FLIX 2266

FLIX 2277
FLIX 2281
FLIX 2290
FLIX 2303
FLIX 2341
FLIX 2344
FLIX 2346
FLIX 2348
FLIX 2353
FLIX 2356
FLIX 2383
FLIX 2391
FLIX 2411
FLIX 2415
FLIX 2419
FLIX 2429
FLIX 2430
FLIX 2432
FLIX 2442
FLIX 2446
FLIX 2447
FLIX 2464
FLIX 2467
FLIX 2479
FLIX 2492
FLIX 2497

NEW NUMBER

CNW 460726

CNW 460731

CNW 460733

CNW 460739
CNW 460740
CNW 460742

CNW 450744
CNW 450746
CNW 460747
CNW 460748
CNW 460751

CNW 460762
CNW 460766
CNW 460773
CNW 460786
CNW 460818
CNW 460821

CNW 460823
CNW 460825
CNW 460830
CNW 460832
CNW 460358
CNW 460866
CNW 460886
CNW 460889
CNW 460893
CNW 460903
CNW 460924
CNW 460906
CNW 460916
CNW 460920
CNW 460921
CNW 460938
CNW 460941

CNW 460952
CNW 460964
CNW 460969




One hundred forty-two (142), 1979 Hawker Siddley-built, 100 ton, 4650 cubic foot,
' covered hopper railcars bearing reporting marks as follows:

OLD NUMBER NEW NUMBER
FLIX 2006 CNW 460506
FLIX 2016 CNW 450515
FLIX 2023 CNW 460522
FLIX 2031 CNW 460530
FLIX 2087 CNW 460583
FLIX 2088 CNW 460584
FLIX 2090 CNW 460586
FLIX 2095 CNW 460591
FLIX 2100 CNW 460596
FLIX 2102 CNW 460598
FLIX 2103 CNW 460599
FLIX 2106 CNW 460601
FLIX 2108 CNW 460603
FLIX 2109 CNW 460504
FLIX 2112 CNW 460607
FLIX 2113 CNW 460608
FLIX 2114 CNW 460609
FLIX 2118 CNW 460613
FLIX 2120 CNW 460615
FLIX 2121 CNW 460616
FLIX 2122 CNW 460617
FLIX 2132 CNW 460627
FLIX 2133 CNW 460628
FLIX 2134 CNW 460629
FLIX 2140 CNW 460635
FLIX 2144 CNW 460639
FLIX 2149 CNW 460641
FLIX 2151 CNW 460643
FLIX 2153 CNW 460644
FLIX 2155 CNW 460647
FLIX 2156 - CNW 460648
FLIX 2157 CNW 460649

FLIX 2158

CNW 460650




FLIX 2160
FLIX 2163
FLIX 2165
FLIX 2166
FLIX 2169
FLIX 2172
FLIX 2181
FLIX 2184
FLIX 2189
FLIX 2198
FLIX 2201
FLIX 2202
FLIX 2205
FLIX 2206
FLIX 2207
FLIX 2209
FLIX 2210
FLIX 2212
FLIX 2216
FLIX 2218
FLIX 2219
FLIX 2220
FLIX 2227
FLIX 2233
FLIX 2241
FLIX 2247
FLIX 2248
FLIX 2251
FLIX 2257
FLIX 2259
FLIX 2265
FLIX 2268
FLIX 2271
FLIX 2278
FLIX 2280
FLIX 2287
FLIX 2289
FLIX 2291
FLIX 2292

CNW 460652
CNW 460654
CNW 460656
CNW 460657
CNW 460660
CNW 460663
CNW 460672
CNW 460675
CNW 460680
CNW 460689
CNW 460692
CNW 460693
CNW 460696
CNW 460697
CNW 460698
CNW 460700
CNW 460701
CNW 460703
CNW 460706
CNW 460708
CNW 460709
CNW 460710
CNW 460716
CNW 450722
CNW 450730
CNW 450735
CNW 450736
CNW 450738
CNW 460743
CNW 460745
CNW 460750
CNW 460753
CNW 460756
CNW 460763
CNW 460765
CNW 460771
CNW 460772
CNW 460774
CNW 460775




FLIX 2295
FLIX 2302
FLIX 2306
FLIX 2307
FLIX 2312
FLIX 2315
FLIX 2316
FLIX 2317
FLIX 2319
FLIX 2326
FLIX 2330
FLIX 2331
FLIX 2333
FLIX 2340
FLIX 2343
FLIX 2347
FLIX 2351
FLIX 2352
FLIX 2359
FLIX 2363
FLIX 2368
FLIX 2370
FLIX 2372
FLIX 2373
FLIX 2374
FLIX 2375

FLIX 2377

FLIX 2379
FLIX 2381
FLIX 2386
FLIX 2388
FLIX 2392
FLIX 2393
FLIX 2394
FLIX 2395
FLIX 2396
FLIX 2397
FLIX 2403
FLIX 2405

CNW 460778
CNW 460785
CNW 460789
CNW 460790
CNW 460794
CNW 460796
CNW 460797
CNW 460798
CNW 460800
CNW 460805
CNW 460809
CNW 460810
CNW 460811
CNW 460817
CNW 460820
CNW 460824
CNW 460828
CNW 460829
CNW 460834
CNW 450838
CNW 450843
CNW 450845
CNW 450847
CNW 460848
CNW 460849
CNW 460850
CNW 460852
CNW 460854
CNW 460856
CNW 460861
CNW 460863
CNW 460867
CNW 460868
CNW 460869
CNW 460870
CNW 460871
CNW 460872
CNW 460878
CNW 460880




FLIX 2410

FLIX 2414

FLIX 2418
FLIX 2423
FLIX 2424

FLIX 2426 .

FLIX 2435
FLIX 2437
FLIX 2438
FLIX 2440
FLIX 2444
FLIX 2445
FLIX 2448
FLIX 2451
FLIX 2453
FLIX 2454
FLIX 2456
FLIX 2457
FLIX 2461
FLIX 2468
FLIX 2469
FLIX 2472
FLIX 2473
FLIX 2478
FLIX 2480
FLIX 2483
FLIX 2485
FLIX 2486
FLIX 2488
FLIX 2495
FLIX 2496

CNW 460885
CNW 460888
CNW 460892
CNW 460897
CNW 460898
CNW 4609500
CNW 460909
CNW 460911
CNW 460912
CNW 460914
CNW 460918
CNW 460919
CNW 460922
CNW 460925
CNW 460927
CNW 460928
CNW 460930
CNW 460931
CNW 450935
CNW 450942
CNW 4650943
CNW 460946
CNW 460947
CNW 460951
CNW 460953
CNW 460956
CNW 460958
CNW 460959
CNW 460960
CNW 460967
CNW 460968




One hundred ninety-four (194), 1979 Hawker Siddley-built, 100 ton, 4650 cubic foot,
covered hopper railcars bearing reporting marks as follows:

QLD NUMBER NEW NUMBER
FLIX 2000 CNW 460500
FLIX 2001 CNW 450401
FLIX 2002 CNW 460502
FLIX 2008 CNW 460405
FLIX 2007 CNW 460507
FLIX 2008 CNW 460%08
FLIX 2009 CNW 4604509
FLIX 2011 CNW 460510
FLIX 2012 CNW 460511
FLIX 2014 CNW 460513
FLIX 201$ CNW 460414
FLIX 2018 CNW 460517
FL1X 2019 CNW 460518
FL1X 2020 CNW 460419
FLIX 2021 CNW 460520
FLIX 2022 CNW 460:121
FLIX 2024 CNW 460423

- FLIX 2025 CNW 460424
FLIX 2026 CNW 460428
FLIX 2028 CNW 460527
FLIX 2029 CNW 460528
FLIX 2032 CNW 460431
FLIX 2034 CNW 460533
FLIX 2035 CNW 460!i34
FLIX 2037 CNW 460436
FLI1X 2038 CNW 460437
FLIX 2040 CNW 460439
FLIX 2041 CNW 46040
FLIX 2043 CNW 460442
FLIX 2044 CNW 460543
FLIX 2047 CNW 460445
FLIX 2048 CNW 460:146
FLIX 2049 CNW 460447




OLD NUMBER

FLIX 2459
FLIX 2460
FLIX 2462
FLIX 2465
FLIX 2470
FLIX 2475
FLIX 2477
FLIX 2484
FLIX 2489
FLIX 2490
FLIX 2493
FLIX 2494

FLIX 2499

- 12 -
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QLD NUMBER

FLIX 2051
FLIX 2082
FLIX 2083
FLIX 2055
FLIX 2056
FLIX 2057
FLIX 2058
FLIX 2059
FLIX 2061
FLIX 2062
FLI1X 2063
FLIX 2064
FLIX 2065
FLIX 2066
FLIX 2067
FLIX 2069
FLIX 20M
FLIX 2073
FLIX 2074
FLI1X 2075
FLIX 2076
FLIX 2077
FLIX 2078
FLIX 2079

FLIX 2080

FLIX 2081
FLIX 2083
FLIX 2084
FLIX 208$
FLIX 2086
FLIX 2089
FLIX 2096
FLIX 2099
FLIX 2101
FLIX 2105
FLIX 2110
FLIX 2111

NEW NUMBER

CNW 460%49
CNW 460550
CNW 460351
CNW 460483
CNW 460534
CNW 46045$
CNW 460556
CNW 460587
CNW 460459
CNW 460460
CNW 460461
CNW 460462
CNW 460:63
CNW 460464
CNW 460565
CNW 460467
CNW 460469
CNW 460470
CNW 460471
CNW 460472
CNW 460573
CNW 460574
CNW 46057S
CNW 460576
CNW 460477
CNW 460478

- CNW 460479

CNW 460480
CNW 460481
CNW 460582
CNW 460485
CNW 460592
CNW 46059S
CNW 460497
CNW 460¢00

- CNW 460¢0S

CNW 460606



QLD NUMBER

FLIX 2118
FLIX 2119
FLIX 2126
FLIX 2138
FLIX 2136
FLIX 2138
FLIX 2141
FLIX 2142
FLIX 2143
FLIX 2152
FLIX 2162
FLIX 2170
FLIX 2173
FLIX 2174
FLIX 2175

FLIX 2176

FLIX 2178
FLIX 2179
FLIX 2183
FLIX 2185
FLIX 2186
FLIX 2191
FLIX 2192
FLIX 2194
FLIX 2195
FLIX 2196
FLIX 2197
FLIX 2203
FLIX 2208
FLIX 2218
FLIX 222}
FLIX 2222
FLIX 2223
FLIX 2224
FLIX 2225
FLIX 2228
FLIX 2229

NEW NUMBER

CNW 460610
CNW 460614
CNW 460621
CNW 460630
CNW 460631
CNW 460633
CNW 460636
CNW 460537
CNW 460538
CNW 460544
CNW 460553
CNW 460561
CNW 460564
CNW 460665
CNW 460666
CNW 460667
CNW 460669
CNW 460670
CNW 460674
CNW 460676
CNW 460677
CNW 460683
CNW 460683
CNW 460685
CNW 460686
'CNW 460687
CNW 460688
CNW 460694
CNW 460699
CNW 460705
CNW 460711
CNW 460712
CNW 460713
CNW 460714
CNW 4607158
CNW 460717
CNW 460718




QLD NUMBER

FLIX 2231
FLIX 2235
FLIX 2238
FLIX 2239
FLIX 2243
FLIX 2246
FLIX 2249
FLIX 2255
FLIX 2264
FLIX 2267
FLIX 2269
FLIX 2270
FLIX 2272
FLIX 2273
FLIX 2275
FLIX 2276
FLIX 2284
FLI1X 2285
FLIX 2293
FLIX 2254
FLIX 2297
FLIX 2298
FLIX 2300
FLIX 2301
- FLIX 2304

"~ FLIX 2309

FLIX 2310
FLIX 2314
FLIX 2318
FLIX 2320
FLIX 2327
FLIX 2328
FLIX 2329
FLIX 2334

 FLIX2336

FLIX 2338
FLIX 2339

- 10 -

NEW NUMRBER

CNW 460720
CNW 460724
CNW 460727

- CNW 460728

CNW 460732
CNW 460734
CNW 460737

CNW 460741
CNW 460749
CNW 460752
CNW 460754
CNW 46078¢%
CNW 460757
CNW 460758
CNW 460760
CNW 460761
CNW 460768
CNW 460769
CNW 460776
CNW 460777
CNW 460780
CNW 460781
CNW 460783
CNW 460784
CNW 460787
CNW 460791
CNW 460792
CNW 460795
CNW 460799

- CNW 460801

CNW 460806
CNW 460807
CNW 460808
CNW 460812
CNW 460814
CNW 460815
CNW 460816




QLD NUMBER

FLIX 2342
FLIX 2349
FLIX 2354
FLIX 2360
FLIX 2361
FLIX 2362
FLIX 2364
FLIX 2365
FLIX 2367
FLIX 2369
FLIX 237!
FLIX 2376
FLIX 2380
FLIX 2384
FLIX 2385
FLIX 2387
FLIX 2390
FLIX 2398
FLIX 2399
FLIX 2400
FLIX 2401
FLIX 2402
FLIX 2406
FLIX 2407
FLIX 2408

FLIX 2409 .

FLTX 2416
FLIX 2124
FLIX 2422
FLIX 2425
FLIX 2427
FLIX 2434
FLIX 2439
FLIX 2443
FLIX 2449
FLIX 245$
FLIX 2458

NEW NI/MBER
CNW 450819
CNW 450826
CNW 450831
CNW 440835
CNW 460836
CNW 460837
CNW ¢¢0839
CNW 460840
CNW 460842
CNW 460844
CNW 460846
CNW 460851
CNW 460855
CNW 460859
CNW 460860
CNW 460862
CNW 460868
CNW 460873
CNW 460874
CNW 460875
CNW 460876
CNW 460877
CNW 460881
CNW 460882
CNW 460883
CNW 460884
CNW 460890
CNW 46089$
CNW 460876
CNW 460899
CNW 460901
CNW 460908
CNW 460913
CNW 460917
CNW 460923
CNW 460529
CNW 460932




FLIX 2459 CNW 460933
FLIX 2460 CNW 460934
FLIX 2462 CNW 460516
FLIX 246S W s
FLIX 2470 CNW 460944
FLIX 2475 CNW 460948
FLIX 2477 CNW 460950
FLIX 2484 CNW 460957
FLIX 2489 CNW 460961
FLIX 2490 CNW 40962
FLIX 2493 W e
FLIX 2494 CNW 460966
FLIX 2499 CNW 460971
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i SECURITY AGREEMENT
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AGREEMENT, dated August 24, 1995, between THE FIRST NATIONAL
BANK OF MARYLAND, a national banking association ("Debtor"),
having its principal place of business and mailing address at 25
S. Charles Street, 15th Floor, Baltimore, Maryland 21201 in favor
of AID ASSOCIATION FOR LUTHERANS, its successors and assigns (the
"Secured Party") having its principal place of business at 4321
North Ballard Road, Appleton, Wisconsin 54919.

'WHEREAS, Debtor has agreed to deliver this Security
Agreement to Secured Party pursuant to that certain Secured Note
Purchase Agreement between Debtor and Secured Party, dated as of
August 24, 1995 (the "Note Purchase Agreement"), and the Secured
Non-Recourse Note(s) issued pursuant thereto (the "Notes") as a
condition precedent to Secured Party’s extending credit to Debtor
pursuant to that Note Purchase Agreement;

NOW, THEREFORE, to induce the Secured Party to extend credit
to Debtor, Debtor agrees as follows:

‘ Article I
1 Creation of Security Interest

1. Debtor hereby grants to Secured Party a security
interest in the railroad cars described in Exhibit A hereto

ttached and any and all substitutions, replacements,
odifications, additions and accessions thereto or therefor to
hich Debtor acquires title and the proceeds thereof, including
ithout limitation, insurance proceeds (the "Cars").

2. In addition, Debtor hereby grants to Secured Party an
ssignment of and security interest in all of Debtor’s rights in
nd to the Railroad Equipment Lease (including all Riders and
chedules thereto, the "Lease") dated May 26, 1995 between The
vid J. Joseph Company, as Lessor, and Chicago and North Western
ilway Company, as Lessee (the "Lessee"), a Memorandum of which
s been recorded with the Interstate Commerce Commission on
ly 5, 1995 and assigned Recordation No. 19514 and is attached
reto as Exhibit B, which Lease has been assigned to Debtor
rsuant to a Purchase and Sale Agreement dated June 29, 1995
tween The David J. Joseph Company and Debtor, and any and all
bleases of the Cars, including without limitation any and all
nts, reserved rents, proceeds of sale from sale of the Cars,
ounts payable by the Lessee in lieu of rent during periods of
ntal abatement, and any and all other amounts due under the
ase, but excluding in all cases the Excluded Rights and
Excluded Payments, as hereinafter defined (hereinafter together
with the Cars called the "Collateral"). All sums received shall
be held by Secured Party under that certain Assignment of Lease
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and Rents made as of August 24, 1995 executed by the Debtor in
favor of the Secured Party (the "Assignment"), ancdl so long as no
Event of Default (as defined in the Note Purchase Agreement) has
occurred and is continuing, or, which with the lapse of time or
the giving of notice, or both, would constitute such an Event of
Default, all such rents and other sums shall be paid and applied
as provided in the Notes and the Note Purchase Agreement.

- 3. The Collateral is given to secure all of the Debtor’s
obligations under the Notes and the Note Purchase Agreement, all
of Debtor’s obligations and liabilities arising out of Debtor’s
covenants, warranties and representations contained herein or in
any of the other Loan Documents (as defined herein) (the
"Obligations").

4. Notwithstanding the foregoing, so long as no Event of
Default (as defined in the Lease) shall have occurred and be
continuing, the interests of Secured Party in the Cars shall be
subject and subordinate to the Lessee’s interest in the Cars
under the Lease, and the Secured Party shall not disturb the
Lessee’s quiet use and possession of the Cars.

& 5. For the purposes of this Security Agreement, the
ote(s), the Note Purchase Agreement, the Assignment and all of
the other documents, agreements and instruments entered into in
connection herewith and therewith (collectively, together with
any amendment or modifications thereto, the "Loan Documents"),
the term "Excluded Rights and Excluded Payments" shall mean the
right to receive the rental payments due prior to August 1, 1995
and, in addition, any and all of the following:

' (a) all payments of any indemnity under the Lease or
any of the other documents, instruments or agreements entered
into 1n connection therewith (collectlvely, the "Operative
Agreements"), and all interest in respect thereof, which by the
terms thereof are payable to the Debtor (but not those payable to
the Secured Party as an additional indemnitee);

(b) any insurance proceeds payable under public
Jlablllty policies maintained by the Lessee pursuant to the Lease
hich by the terms of such policies or by the terms of the Lease
re payable directly to the Debtor (but not those payable to the
ecured Party as an additional indemnitee), and any proceeds of
'nsurance maintained with respect to the Cars by the Debtor in

xcess of the Casualty Settlement Value of such Cars;

‘ (c) all rights of the Debtor under any Operative
greement to demand, collect, sue for or otherwise obtain all
ounts from the Lessee due the Debtor all on account of any such
indemnities or payments referred to in paragraph (a) above and to

- -




seek legal or equitable remedies to require the Lessee to
maintain the insurance coverage referred to in paragraph (b)
above, provided that the rights referred to in this paragraph (c)
shall not be deemed to include the exercise of any remedies
provided for in Section 16 of the Lease other than the right to
proceed by appropriate court action, either at law or in equity,
to enforce performance by the Lessee of such indemnities or
1nsurance covenants or to recover damages for the breach thereof;
: (d) if any Event of Default based solely on a breach
of any covenant of the Lessee to pay any indemnity referred to in
paragraph (a) above or to maintain any insurance referred to in
paragraph (b) above shall occur and be continuing, the right of
the Debtor to exercise the remedies, but only those remedies
provided for in Section 16 of the Lease, to enforce, by
appropriate court action, either at law or in equity, performance
by the Lessee of any covenants of the Lessee to pay any such
indemnity or payment directly to the Debtor or to maintain such
insurance or recover damages for the breach of any such covenant;

(e) the right of the Debtor, but not to the exclusion
of the Secured Party, as provided in any Operative Agreement (i)
to receive from the Lessee notices, certificates and other
documents and information which the Lessee is required or
ermitted to give or furnish to the Debtor pursuant thereto, (ii)
o inspect the Cars and all records relating thereto, (iii) to
xercise its rights to perform for the Lessee under Section 11 of
he Lease, (iv) to cause the Lessee to perform such acts as may

e requested by the Debtor pursuant to Section 8 of the Lease,

nd (v) to grant such consents, approvals and waivers as may be
equired or permitted to be made or given by the Debtor under the
perative Agreements; and

(f) whether or not an Event of Default has occurred
nd is continuing, all rights of the Debtor, to the exclusion of
he Secured Party, to compromise or waive any right, remedy or
enefit pursuant to subparagraphs (a) and (b) hereof or to
odlfy, amend or waive any provision pertaining thereto; and

(g) whether or not an Event of Default has occurred
nd is continuing, all rights of the Debtor to assign any or all
f its rights, obligations, title or interest under the Lease in
ccordance with Section 20(e) of the Lease; provided, however,
hat (i) the assignee agrees to be bound by all of the terms of
he Lease, this Agreement, the Note Purchase Agreement, the
ote(s) and the Assignment, (ii) such assignee executes prior to
ny such assignment such agreements as Secured Party may
easonably require to evidence such assumption and continue the
erfection of Secured Party’s liens and security interest in
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Colléteral, and (iii) such assignee has a net worth of at least
$50,000,000.

? Article II
. Debtor’s Covenants, Representations and Warranties

The Debtor covenants, represents and warrants that:

1. The Cars are leased to Lessee pursuant to the Lease.
Except for (i) the security interests granted hereby, and (ii)
Lessee’s rights under the Lease, Debtor is the sole owner of the
Collateral, which is free and will remain free of any lien,
securlty 1nterest or encumbrance created by or through the Debtor
(other than the rights of The David J. Joseph Company which have
been 'subordinated to Secured Party to Secured Party’s
satisfaction), and Debtor will defend the Collateral against all
such claims and demands, which Secured Party deems to be adverse
to its interests, of any person at any time claiming the same or
any interest therein.

2. The Cars constitute goods which are mobile and which
are of a type normally used in more than one jurisdiction and the
ebtor has its chief executive office in Maryland. The Debtor
hall not change the location of its chief executive office
ithout notifying the Secured Party in advance. The Debtor will
ake no action to permit the Cars to be maintained other than in
ccordance with the terms of the Lease, and the Debtor will not
ake any action to permit the Cars to be wasted, misused, abused
r to deteriorate, or be used in violation of any law, ordinance
r regulation of any governmental authority insofar as it
dversely affects the value of the Cars or the security interests
ranted hereunder.

3. All taxes and assessments upon the Collateral or its
peration or use shall be paid by Lessee or out of the
ollateral.

4. At its option, and without any obligation to do so,
ecured Party may discharge or pay any taxes, liens, security
interests, or other encumbrances at any time levied or placed on
r against the Collateral or Debtor in breach of this Agreement,
nd may pay for insurance on the Collateral and may pay for its
aintenance and preservation. Debtor agrees to reimburse Secured
arty on demand for any such payment made, or expense incurred,
rsuant to the foregoing authorization.

5. The Collateral will not (except as provided in this
Security Agreement) be sold, transferred, substantially modified
xcept to the extent permitted in or required by the Lease),
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pledged, assigned, hypothecated, further encumbered or disposed
of by the Debtor, without the prior written consent of the
Secured Party.

6. Debtor shall execute from time to time, alone or with
Secured Party, any Security Agreements, UCC Financing Statements,
UcC Continuation Statements or other documents and do such other
acts considered by Secured Party to be reasonably necessary or
desirable to perfect or protect the security interests hereby
created. All cost and expenses (including without limitation
reasonable fees and expenses of counsel and filing fees) related
to the preparation and filing of any Security Agreements, UCC
Financing Statements, UCC Continuation Statements or other
documents related to the perfection or protection of the security
interests hereby created shall be paid if not by the Lessee under
the Lease then out of the Collateral. If Debtor shall fail to
execute such documents following a request to do so, Debtor
hereby authorizes Secured Party as Debtor’s agent and attorney in
fact to execute and file in any appropriate office Security
Agreements, UCC Financing Statements, UCC Continuat:ion Statements
and similar instruments signed by Secured Party alone. A carbon,
photographic or other reproduction of a financing statement or
this or any other security agreement shall be sufficient as a
financing statement.

7. The Debtor has delivered to Secured Party the original
Lease assigned hereunder. All other copies of the Lease in
existence are marked on their faces and signature pages to
indicate their status as non-original copies only.

Article III
Events of Default

pon the happening of any default or Event of Default as set

+ Debtor shall be in default under this Security Agreement
forth in the Note Purchase Agreement.

Article IV
Secured Party’s Remedies

Subject to the limitation provided in Article V hereof, the
ollowing shall apply:

h

Upon an Event of Default hereunder and so long as it is
ontinuing, Secured Party shall have the rights and remedies of a
ecured party under the Uniform Commercial Code as in effect in
he State of Wisconsin and all other applicable laws.. Without
imiting the generality of the foregoing, Secured Party may, upon

=t Q
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n Evént of Default hereunder, exercise the following rights and
emedies:

1. Secured Party may peaceably by its own means or with
udlclal assistance enter the premises where any Collateral is
ocated and take possession of the Collateral, or render it
nusable, or dispose of the Collateral on such premises, and
ebtor will not resist or interfere with such action.

2. Secured Party may require Debtor to assemble all or any
art of the Collateral and make it available to Secured Party at
ny place within the continental limits of the United States
esignated in a notice sent to Debtor and consistent with the
eturn provisions of the Lease.

3. Debtor hereby agrees that a notice sent to it at least
en (10) days before the time of any intended public sale or of
he time after which any private sale or other disposition of the
ollateral is to be made, shall be deemed to be reasonable notice
f such sale or other disposition.

4. If any Event of Default (as defined in the Lease) has
ccurred and is continuing, subject to Debtor's right to cure
essees defaults as set forth in the Note Purchase Agreement, as
551gnee of Debtor’s interest in the Lease, exerciss any or all
f the rights and powers and pursue any or all of the remedies
rovided for in the Lease (excepting only Excluded Rights and
x¥cluded Payments).

5. Secured Party may incur attorneys’ fees and expenses in
xerc151ng any of its rights and remedies upon default, which
‘ees and expenses shall become part of Secured Party’s expenses
f retaking, holding, preparing for sale and the like. Debtor
7ill reimburse Secured Party on demand for all such expenses.

6. Debtor agrees that if any warranty or representation
tontained herein should prove to be untrue or incorrect in any
1aterial respect when made, notwithstanding any other provisions
tontained herein or in any other agreement between ‘the Debtor and
ecured Party, the Secured Party may at its option terminate this
lgreement and accelerate the loan made in connection with this
lgreement, and Debtor shall pay to Secured Party the principal
mount due on the Note(s) together with accrued interest, plus
osts .and expenses incurred by the Secured Party arising out of
nfor?ement of this provision.

i




? Article V
‘ Standstill

iNotwithstanding any provision hereof to the contrary, the
Secured Party agrees that:

1. If it shall proceed to exercise any of the remedies set
forth herein, it shall, to the extent that it is entitled to do
so hereunder and under the Lease (pursuant to the collateral
a551gnment by Debtor under the Assignment), prior thereto or
concurrently proceed to exercise any and all of the similar
remedies set forth in the Lease; provided, that the requirement
to exercise such Lease remedies shall not apply in circumstances
where such exercise has been involuntarily stayed or prohlblted
by appllcable law or court order for a continuous period in
excess of one hundred twenty (120) days (the "Standstill
Perlod")

iz. Any Event of Default arising pursuant to Section 15(d)
of the Lease (a "Bankruptcy Default") shall not result in an
Event of Default hereunder so long as (i) from and after the
121st day after the imposition of any stay, or similar
prohibition of actions pursuant to such Bankruptcy Default (a
"Stay") all existing Events of Default are cured and no other
Events of Default shall occur and remain uncured, in each such
case, by either Debtor or Lessee, or (ii) the Secured Party
otheqw1se agrees to an extension of the Standstill Period.

|
3. To the extent Debtor exercises its rlghts to cure any
Events of Default or events which, with the giving of notice of
pa551ng of time or both, constltutes an Event of Default after a
Bankruptcy Default, the exercise of such rights will not limit
the cure rights otherw1se available to Debtor under the Note
Purchese Agreement.

l

t

! Article VI

% Miscellaneous

ﬁ. The remedies contained herein are in addition to those
;ranted by Debtor to Secured Party in the Note Purchase Agreement
hs to the Collateral which is the subject of this Agreement. No
Helay or omission of the Secured Party to exercise any remedy
éhall exhaust or impair any remedy of the Secured Party, nor
shall any waiver by the Secured Party extend to or be taken to
affect any subsequent default. No remedy hereunder is intended
Lo be{exclusive of any other remedy, but shall be cumulative to
any and every other remedy to which the Secured Party is
entitled. The Secured Party shall not be required first to look

-7-
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to, enforce or exhaust any other security, collateral or
guarantees.

’2. This Securlty Agreement shall be deemed delivered in
the State of Wisconsin and the rights and obligations of the
parties hereunder shall be construed and 1nterpreted in
accordance with the laws of the State of Wisconsin.

‘3 Any notice or notification required to be given or may
be given by mailing such notice, postage prepaid, or sent by
facsimile transmission, to Debtor’s address as it appears at the
beginning of this Security Agreement.

4. All the terms, conditions and covenants of this
Securlty Agreement shall inure to the benefit of and bind the
successors and assigns of the respective parties hereto.

gs. This Securlty Agreement may not be changed orally, but
only by an agreement in wrltlng and signed by the party against
whom;enforcement of any waiver, change, modification or discharge
is sought.

6. Two or more duplicate originals of this Agreement may
be signed by the parties, each of which shall be an original but
all of which together shall constitute one and the same
instrument.

i7. Capitalized terms not otherwise defined herein shall
have{the meaning set forth in the Lease.

| Article VII
{ Non-Recourse

t

|

Notwithstanding any provision of the Loan Documents to the
»contrary, the Obllgatlons shall be satisfied solely out of the
Collateral (as defined in the Loan Documents). Without limiting
the generallty of the foregoing, the Debtor shall have no
liability to make any payments under this Agreement, the Note(s),
pr any of the other Loan Documents whatsoever except from the
Collateral. 1In addition, the Debtor:

(a) makes no representation or warranty as to,
And 1s not responsible for, the due execution, validity,
sufficiency or enforceability of the Lease or the other Operative
Agreements by or against any party thereto (other than the
Debtor), or of any of the parties’ (other than the Debtor’s)
Yespective obligations thereunder, and

|




|

|

| (b) shall not be responsible for the performance
or observance by any party (other than the Debtor) of any of
their respective agreements, representations, indemnities,
obligations or other undertakings under the Lease, or other
Operative Agreements, it being understood that as to all such
hattérs Secured Party will look solely to its rights under this
Agreement, the Note Purchase Agreement, the Assignment, and the
other Security Agreements against the Collateral and to Secured
Party’s rights under the Lease, and the other Operative

Agreements against the parties thereto (other than the Debtor)
and the Collateral.

This Article shall not apply to the Debtor’'s obligations to
collect the base rent amounts from the Lessee under the Lease
prior to October 1, 1995 and to remit to Secured Party out of
those proceeds the monthly installment payments due under the
Notes prior to October 1, 1995, the Debtor’s obligations under
Section 1.4 of the Note Purchase Agreement or to a judgment based

hpon a finding of fraud or material misrepresentation on the part
pf Debtor.

IN WITNESS WHEREOF, Debtor has caused this Security
Agreement to be duly executed as of the date first above written.

DEBTOR:

| THE FIRST NATIONAL
| BANK OF MARYLAND

By ‘4@: (SEAL)
: Name z;é;g Zée,g vep—

Title /(;é?




COUNTY OF )

STATE OF )

EOn Z%;é[ , 1995, before me, thg,undersigned, a
\%éﬁﬁzﬁ PRbl, iy, and for said State, personglil P b of
; [ /&%%7} , known to me to be the of

TH FIRST NATIONAL BANK OF MARYLAND, that executed the within
instrument, known to me to be the person who execui:ed the within
instrument on behalf of the national banking association therein
named, and acknowledged to me that such banking association
executed the within instrument pursuant to its bylaws or a
resolution of its board of directors, for the purposes and
consideration therein expressed.

WITNESS my hand and official seal. T

— ,
My commission:__ ! L/;[ /ﬂ | _

|
|
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EXHIBIT A TO
SECURITY AGREEMENT -

DESCRIPTION OF EQUIPMENT

Seventy-one (71), 1979 Hawker Siddley-built, 100 ton, 4650 cublc foot, covered hopper
railcars bearing reporting marks as follows:

OLD NUMBER NEW NUMBER
FLIX 2003 CNW 460503
FLIX 2004 CNW 460504
FLIX 2013 CNW 460512
FLIX 2017 CNW 460516
FLIX 2027 CNW 460526
FLIX 2030 CNW 460529
FLIX 2033 CNW 460532
FLIX 2036 CNW 460535
FLIX 2039 CNW 460538
FLIX 2042 CNW 460541
FLIX 2046 CNW 460544
FLIX 2054 CNW 460552
FLIX 2060 CNW 460558
FLIX 2068 CNW 460566
FLIX 2070 CNW 460568
FLIX 2091 CNW 460587
FLIX 2092 CNW 460588
FLIX 2093 CNW 460589
FLIX 2097 CNW 460593
FLIX 2125 CNW 460620
FLIX 2127 CNW 460622
FLIX 2129 CNW 460624
FLIX 2130 CNW 460625
FLIX 2139 CNW 460634
FLIX 2182 CNW 460673
FLIX 2188 CNW 460679
FLIX 2193 CNW 460684
FLIX 2200 CNW 460691
FLIX 2204 CNW 460695
FLIX 2211 CNW 460702
FLIX 2214 CNW 460704
FLIX 2217 CNW 460707
FLIX 2230 CNW 460719
FLIX 2234 CNW 460723



OLD NUMBER

FLIX 2237
FLIX 2242

FLIX 2244

FLIX 2252
FLIX 2253
FLIX 2256
FLIX 2258
FLIX 2260
FLIX 2261
FLIX 2263
FLIX 2266
FLIX 2277
FLIX 2281
FLIX 2290
FLIX 2303
FLIX 2341
FLIX 2344
FLIX 2346
FLIX 2348
FLIX 2353
FLIX 2356
FLIX 2383
FLIX 2391
FLIX 2411
FLIX 2415
FLIX 2419
FLIX 2429
FLIX 2430
FLIX 2432
FLIX 2442
FLIX 2446
FLIX 2447
FLIX 2464
FLIX 2467
FLIX 2479
FLIX 2492
FLIX 2497

NEW NUMBER

CNW 460726
CNW 460731
CNW 460733
CNW 460739
CNW 460740
CNW 460742
CNW 460744
CNW 460746
CNW 460747
CNW 460748
CNW 460751
CNW 460762
CNW 450766
CNW 450773
CNW 450786
CNW 450818
CNW 460821
CNW 460823
CNW 460825
CNW 460830
CNW 460832
CNW 460858
CNW 460866
CNW 460886
CNW 460889
CNW 460893
CNW 460903
CNW 460904
CNW 460906
CNW 460916
CNW 462920
CNW 460921
CNW 4600938
CNW 460941
CNW 460952
CNW 460964
CNW 460969




-One hundred forty-two (142), 1979 Hawker Siddley-built, 100 tcn, 4650 cubic foot,
' covered hopper railcars bearing reporting marks as follows:

LD ER NEW NUMBER
FLIX 2006 CNW 460506
FLIX 2016 CNW 460515
FLIX 2023 CNW 460522
FLIX 2031 CNW 460530
FLIX 2087 CNW 460583
FLIX 2088 CNW 460584
FLIX 2090 CNW 460586
FLIX 2095 CNW 460591
FLIX 2100 CNW 450596
FLIX 2102 CNW 450598
FLIX 2103 CNW 450599
FLIX 2106 CNW 460601
FLIX 2108 CNW 460603
FLIX 2109 CNW 460604
FLIX 2112 CNW 460607
FLIX 2113 CNW 460608
FLIX 2114 CNW 460609

~ FLIX 2118 CNW 460613
FLIX 2120 CNW 460615
FLIX 2121 CNW 460616
FLIX 2122 CNW 460617
FLIX 2132 CNW 460627
FLIX 2133 CNW 460628
FLIX 2134 CNW 460629
FLIX 2140 CNW 460635
FLIX 2144 CNW 460639
FLIX 2149 CNW 460641
FLIX 2151 CNW 460643
FLIX 2153 CNW 460645
FLIX 2155 CNW 460647
FLIX 2156 CNW 460648
FLIX 2157 CNW 460649
FLIX 2158 CNW 460650




FLIX 2160
FLIX 2163
FLIX 2165
FLIX 2166
FLIX 2169
FLIX 2172
FLIX 2181
FLIX 2184
FLIX 2189
FLIX 2198
FLIX 2201
FLIX 2202
FLIX 220S
FLIX 2206
FLIX 2207
FLIX 2209
FLIX 2210
FLIX 2212
FLIX 2216
FLIX 2218
FLIX 2219
FLIX 2220
FLIX 2227
FLIX 2233
FLIX 2241

FLIX 2247
FLIX 2248
FLIX 2251

FLIX 2257
FLIX 2259
FLIX 2265
FLIX 2268
FLIX 2271

FLIX 2278
FLIX 2280
FLIX 2287
FLIX 2289
FLIX 2291

FLIX 2292

CNW 460652
CNW 460654
CNW 460656
CNW 460657
CNW 460660
CNW 460663
CNW 460672
CNW 460675
CNW 460680
CNW 460689
CNW 460692
CNW 460693
CNW 450696
CNW 450697
CNW 450698
CNW 460700
CNW 460701
CNW 460703
CNW 460706
CNW 460708
CNW 460709
CNW 460710
CNW 460716
CNW 460722
CNW 460730
CNW 460735
CNW 460736
CNW 460738
CNW 460743
CNW 460745
CNW 460750
CNW 460753
CNW 460756
CNW 460763
CNW 460765
CNW 460771
CNW 460772
CNW 460774
CNW 460775




FLIX 2295
FLIX 2302
FLIX 2306
FLIX 2307
FLIX 2312
FLIX 2315
FLIX 2316
FLIX 2317
FLIX 2319
FLIX 2326
FLIX 2330
FLIX 2331
FLIX 2333
FLIX 2340
FLIX 2343
FLIX 2347
FLIX 2351
FLIX 2352
FLIX 2359
FLIX 2363
FLIX 2368
FLIX 2370
FLIX 2372
FLIX 2373
FLIX 2374
FLIX 2375

FLIX 2377

FLIX 2379
FLIX 2381
FLIX 2386
FLIX 2388
FLIX 2392
FLIX 2393
FLIX 2394
FLIX 2395
FLIX 2396
FLIX 2397
FLIX 2403
FLIX 2405

CNW 460778
CNW 460785
CNW 460789
CNW 460790
CNW 460794
CNW 460796
CNW 460797
CNW 460798
CNW 460800
CNW 460805
CNW 460809
CNW 460810
CNW 460811
CNW 460817
CNW 460820
CNW 460824
CNW 460828
CNW 460829
CNW 460834
CNW 460838
CNW 460843
CNW 460845
CNW 450847
CNW 450848
CNW 450849
CNW 450850
CNW 450852
CNW 4650854
CNW 460856
CNW 460861
CNW 460863
CNW 460867
CNW 460868
CNW 460869
CNW 460870
CNW 460871
CNW 460872
CNW 460878
CNW 460880




FLIX 2410
FLIX 2414
FLIX 2418
FLIX 2423
FLIX 2424
FLIX 2426
FLIX 2435
FLIX 2437
FLIX 2438
FLIX 2440
FLIX 2444
FLIX 2445
FLIX 2448
FLIX 2451
FLIX 2453
FLIX 2454
FLIX 2456
FLIX 2457
FLIX 2461
FLIX 2468
FLIX 2469
FLIX 2472
FLIX 2473
FLIX 2478
FLIX 2480
FLIX 2483
FLIX 2485
FLIX 2486
FLIX 2488
FLIX 2498
FLIX 2496

CNW 460885
CNW 460888
CNW 460892
CNW 460897
CNW 460898
CNW 460900
CNW 460909
CNW 460911
CNW 460912
CNW 460914
CNW 460918
CNW 460919
CNW 460922
CNW 460925
CNW 450927
CNW 450928
CNW 450930
CNW 450931
CNW 460935
CNW 460942
CNW 460943
CNW 460946
CNW 460947
CNW 460951
CNW 460953
CNW 460956
CNW 460958
CNW 460959
CNW 460960
CNW 460967
CNW 460968




FLIX 2000
FLIX 2001
FLIX 2002
FLIX 200S
FLIX 2007
FLIX 2008
FLIX 2009
FLIX 2011
FLIX 2012
FLIX 2014
FLIX 201$
FLIX 2018
FLIX 2019
FL1X 2020
FLIX 2021
FLIX 2022
FLIX 2024
FLIX 202S
FLIX 2026
FLIX 2028
FLIX 2029
FLIX 2032
FLIX 2034
FLIX 2035
FLIX 2037
FLIX 2038
FLIX 2040
FLIX 2041
FLIX 2043
FLIX 2044
FLIX 2047
FLIX 2048
FLIX 2049

One hundred ninety-four (194), 1979 Hawker Slddley-built. 100 ton, 4650 cubtc foot,
aavetld hopper railcars bearing reporting marks as follows:

QLD NUMBER mms

CNW 460500
CNW 440501
CNW 460802
CNW 460508
CNW 460507
CNW 460508
CNW 460509
CNW 460810
CNW 460S11
CNW 480813
CNW 4680514
CNW 460817
CNW 460518
CNW 460519
CNW 460520
CNW 460521
CNW 460523
CNW 460524
CNW 460528
CNW 460527
CNW 460328
CNW 460531
CNW 460533
CNW 4603534
CNW 4604368
CNW 460437
CNW 460539
CNW 460540
CNW 460542
CNW 460543
CNW 460545
CNW 460546
CNW 460547




QLD NUMBER

FLIX 2051
FLIX 2052
FLIX 2053
FLIX 2055
FLIX 2056

. FLIX 2087

FLIX 2058
FLIX 209
FLIX 2061
FLIX 2062
FLIX 2063
FLIX 2064
FLIX 2065
FLIX 2066
FLIX 2067
FLIX 2069
FLIX 2071
FLIX 2073
FLIX 2074
FLIX 2075
FLIX 2076
FLIX 2077
FLIX 2078
FLIX 2079
FLIX 2080

FLIX 2081

FLIX 2083
FLIX 2084
FLIX 208$
FLIX 2086
FLIX 2089
FLTX 2096
FLIX 2099
FLIX 2101
FLIX 2108
FLIX 2110
FLIX 2111

NEW NUMBER

CNW 460549
CNW 460550
CNW 460551
CNW 460553
CNW 450834
CNW 460555
CNW 460556
CNW 460557
CNW 460559
CNW 460560
CNW 460361
CNW 460i62
CNW 460163
CNW 460464
CNW 460565
CNW 460567
CNW 460569
CNW 460570
CNW 460571
CNW 460572
CNW 460573
CNW 460574
CNW 46057
CNW 460576
CNW 460577
CNW 460578

. CNW 460579

CNW 460580
CNW 460581
CNW 460582
CNW 460583
CNW 460592
CNW 460894
CNW 460897
CNW 460600
CNW 460608
CNW 46060¢




QLD NUMBER

FLIX 2118
FLIX 2119
FLIX 2126
FLIX 2135
FLIX 2136
FLIX 2138
FLIX 2141
FLIX 2142
FLIX 2143
FLIX 2152
FLIX 2162
FLIX 2170
FLIX2173
FLIX 2174
FLIX 217§
FLIX 2176
FLIX 2178
FLIX 2179
FLIX 2183
FLIX 2185
FLIX 2186
FLIX 2191
FLIX 2192
FLIX 2194
FLIX 2195
FLIX 2196
FLIX 2197
FLIX 2203
FLIX 2208
FLIX 2215
FLIX 222!
FLIX 2222
FLIX 2223
FLIX 2224
FLIX 2225
FLIX 2228
FLIX 2229

NEW NUMBER

CNW 460610
CNW 460614
CNW 460621
CNW 460630
CNW 460631
CNW 460633
CNW 460636
CNW 460637
CNW 460638
CNW 460644
CNW 460653
CNW 460661
CNW 460664
CNW 460665
CNW 460566
CNW 460667
CNW 460569
CNW 460570
CNW 460674
CNW 460676
CNW 460677
CNW 460682
CNW 460683
CNW 460685
CNW 460686
CNW 460687
CNW 460688
CNW 460694
CNW 460699
CNW 460705
CNW 460711
CNW 460712
CNW 460713
CNW 460714
CNW 460715
CNW 460717
CNW 460718




QLD NUMBER

FLIX 2231
FLIX 223S
FLIX 2238
FLIX 2239
FLIX 2243
FLIX 2246
FLIX 2249
FLIX 225S
FLIX 2264
FLIX 2267
FLTX 2269
FLIX 2270
FLIX 2272
FLIX 2273
FLIX 2275
FLIX 2276
FLIX 2284
FLIX 2288
FLIX 2293
FLIX 2294
FLIX 2297
FLIX 2298
FLIX 2300
FLIX 2301
- FLIX 2304
- FLIX 2309
FLIX 2310
FLIX 2314
FLIX 2318
FLIX 2320
FLIX 2327
FLIX 2328
FLIX 2329
FLIX 2334
~ FLIX 2336
FLIX 2338
FLIX 2339
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NEW NUMRER

CNW 460720
CNW 460724
CNW 460727
CNW 460728
CNW 460732
CNW 460734
CNW 460737
CNW 460741
CNW 460749
CNW 460752
CNW 460784
CNW 460754
CNW 460757
CNW 460758
CNW 460760
CNW 460761
CNW 460768
CNW 460769
CNW 460776
CNW 460777
CNW 460780
CNW 460781
CNW 460783
CNW 460784
CNW 460787
CNW 460791
CNW 460792
CNW 46079S
CNW 460799
CNW 460801
CNW 460806
CNW 460807
CNW 460808
CNW 460812
CNW 460814
CNW 46081S
CNW 460816




QLD NUMBER

FLIX 2342
FLIX 2349
FLIX 2354
FLIX 2360
FLIX 2361
FLIX 2362
FLIX 2364
FLIX 2365
FLIX 2367
FLIX 2369
FLIX 237)
FLIX 2376
FLIX 2380
FLIX 2384
FLIX 2385
FLIX 2387
FLIX 2390
FLIX 2398
FLIX 2399
FLIX 2400
FLIX 2401
FLIX 2402
FLIX 2406
FLIX 2407
FLIX 2408
FLIX 2409
FLIX 2416
FLIX 2124
FLIX 2422
FLIX 2435
FLIX 2427
FLIX 2434
FLIX 2439
FLIX 2443
FLIX 2449
FLTX 2455
FLIX 2458

NEW NI/MBER

CNW 4550819
CNW 450826
CNW 460831
CNW 46083 S
CNW 460836
CNW 460837
CNW 4¢0839
CNW 460840
CNW 460842
CNW 460844
CNW 460846
CNW 460851
CNW 4608sS
CNW 460859
CNW 460860
CNW 460862
CNW 460865
CNW 460873
CNW 460874
CNW 460875
CNW 460876
CNW 460877
CNW 460881
CNW 460382
CNW 460383
CNW 460184
CNW 460890
CNW 460195
CNW 460196
CNW 460899
CNW 460501
CNW 460908
CNW 460913
CNW 460917
CNW 460923
CNW 460929
CNW 460932




OLD NUMBER

FLIX 2459
FLIX 2460
FLIX 2462
FLIX 246S
FLIX 2470
FLIX 2475
FLIX 2477
FLIX 2484
FLIX 2489
FLIX 2490
FLIX 2493
FLIX 2494

FLIX 2499

- 12 -

NEW NUMBER

CNW 460933

CNW 460934

CNW 460936
CNW 460939
CNW 460944
CNW 460948
CNW 460950
CNW 460947
CNW 4609¢1
CNW 4609¢2
CNW 460965
CNW 460966
CNW 460971
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EXHIBIT B TO SECURITY AGREEMENT

RAILROAD EQUIPMENT LEASE
BY AND BETWEEN
THE DAVID J. JOSEPH COMPANY
AND

CHICAGO AND NORTH WESTERN RAILWAY
COMPANY

DATED AS OF:

MAY 26, 1995




[
|

TABLE OF CONTENTS

SEC?ION PAGE
1. Lease of Units 1
iz. Base Rental 1
‘3. Delivery and Acceptance of Units 2
4. Repair Work 3
5. Maintenance and Repairs 4
'6. Disclaimer of Warranties 5
7. Use of the Units 5
8. Filings 6
'9. Taxes and Other Assessments 7
110. Indemnification 8
111. Lessor's Performance of lLessee's Obligations 8
:12. Insurance 9
13. Risk of Loss 10
'14. Annual Reports 10
15. Lessee Default 11
516. Lessor's Remedies 12
fl?. Return of Units 13
18. Notices 14
19. Invalid Provisions 15
20. Miscellaneous Provisions 15

Exhibit A - Description of Units

[Exhibit B - Base Rental

Exhibit C - Points of Tender

iExhibit D - Acceptance Certificate

Exhibit E - Technical Specifications
Exhibit F - Repair Certificate of Acceptance
. Exhibit G - Insurance

| H - Casualty Settlement Value

Exhibit




EXHIBIT B TO SECURITY AGREEMENT

RAILROAD EQUIPMENT LEASE

- THIS RAILROAD EQUIPMENT LEASE (the "lLease"), is entered into
as of this 26th day of May, 1995, by and between The David J.
Joseph Company, @a Delaware corporation (hereinafter referred to
as "Lessor") and Chicago and North Western Railway Company, a
Delaware corporation (hereinafter referred to as "Lessee").

- WHEREAS, Lessee desires to lease from Lessor and Lessor
desires to lease to Lessee all of the items of equipment
specified in Exhibit A attached hereto (hereinafier collectively
referred to as the "Units" and singularly referred to as a
"Unit") on the terms and conditions stated herein.

' NOW, THEREFORE, in consideration of the mutual premises,
covenants and agreements set forth herein, the parties hereby
agree as follows:

1. LEASE OF UNITS

‘ Lessor hereby leases to Lessee and Lessee hereby rents
from Lessor the Units, to have and to hold the same unto Lessee
for the period (the "Term") commencing on the date upon which
Lessee accepts or uses the Units, or any Unit, as provided in
Section 3 below (the "Commencement Date”), and ending for all
Units under this Lease on December 31, 2005 (the "Expiration
Date”) or the date upon which all of the Lessee's obligations
hereunder have been met (the "Termination Date”).

2. BASE RENTAL

Lessee agrees to pay to Lessor the amount of rent
specified in Exhibit B attached hereto (the "Base Rental") in
advance on the first day of each calendar month during the Term,
without demand or setoff. The Lessee shall also pay, as
additional rent, all such other sums of money as shall become due
and payable by Lessee to Lessor under this Lease (the Base Rental
and any additional rent due hereunder are sometimes hereinafter
referred to as "Gross Rental"). If the Commencement Date is not
the first day of the month, a prorated monthly installment shall
be paid at the then current rate for the fractional month during
which the Commencement Date occurs, such installment or
installments so prorated shall be paid in arrears on the first
business day of the month following the applicabkle Commencement
Date. All past due installments of Gross Rental shall bear
interest from date due until paid at two percent (2%) per annum
over. the prime interest rate for domestic commercial loans as
published from time to time in The Wall Street Journal. This
Lease is a "Net Lease" and Lessee shall not be entitled to any




. abatement of rent, reduction thereof or setoff against rent,

including, but not limited to, abatements, reductions or setoffs
‘due to or by reason of, any past, present or future claims of
Lessee against Lessor under this Lease or otherwise. It is the
intention of the parties hereto that Gross Rental and all other
amounts payable by the Lessee hereunder shall continue to be
payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be
terminated pursuant to the express provisions of this Lease.

3. DELIVERY AND ACCEPTANCE OF UNITS

Lessor will cause each Unit to be tendered to the
Lessee at such point or points as are set forth on Exhibit C
attached hereto. Within five (5) calendar days of such tender,
Lessee will cause its authorized inspectors or representatives to
inspect the Units, and if such Units are found to be in good
operating order and repair, to accept delivery of such Units (or
so many of such Units as are acceptable to Lessee) and to execute
and deliver to the Lessor a certificate in the form of Exhibit D
hereto, signed by a responsible officer of the Lessee
acknowledging the delivery of the accepted Units by Lessor, the
conformance of such Units to the requirements of the Interchange
Rules of the Association of American Railroads and the acceptance
of the Units by Lessee; whereupon such Units shall be deemed to
have been delivered to and accepted by the Lessee under this
Lease and shall be subject thereafter to all of the terms and
conditions of this Lease, and such Lessee's certificate shall be
absolutely binding upon Lessee. If any Unit is not deemed by
Lessee to be in good operating order and repair, Lessee shall so
notify Lessor in a writing that specifies the nature of the
defect in the Unit, and Lessor, at its option, may either (i)
repair such Unit and immediately upon completion of such repairs
the Unit shall be subject to all of the terms and provisions of
this Lease; (ii) substitute a piece of equipment that is
substantially similar to the acceptable Units delivered
hereunder, in which case such substituted equipment shall be a
"Unit" and immediately upon Lessee's satisfactory inspection and
acceptance of same, such Unit shall be subject to all of the
terms and provisions of this Lease; or (iii) delete the defective
Unit, in which case the Unit so deleted shall not be subject to
the, terms and provisions of this Lease. If Lessee has not
notified Lessor, in writing, of any defect in any Unit within
five (5) calendar days of the date such Unit was tendered by
Lessor, or if Lessee uses any Unit prior to delivering a Lessee's
certificate of acceptance with respect thereto, on the earlier of
the date such Unit is used by Lessee or five (5) calendar days
after such tender, such Unit or Units shall be conclusively
deemed to be accepted by lessee and to conform in all respects
with the standards of condition and repair set forth in this




Lease. Upon acceptance of the Units, Lessee shall perform
repairs as outlined in Section 4 below.

4. REPAIR WORK
(a) Technical Specifications - Repairs on the Units in

accordance with technical specifications attached hereto as
Exhibit E.

k (b) Production Schedule - All repairs shall be

, performed within twelve (12) months of each Unit’s
Commencement Date, provided, however, painting of the Units,
in accordance with Section I of the techniczl specifications
dated May 26, 1995, attached hereto as Exhibit E, shall be
performed by December 31, 1997.

Neither Lessor nor Lessee shall be liable for the
failure to perform, or delay in the performance of its
obligations hereunder due to any cause, whether foreseeable

' or not, which is beyond its reasonable control and which, by
the exercise of due diligence, such party is unable to
prevent or avoid including, without limitation, acts of God,
fire, high water, explosions, strikes, labor disputes, civil
commotion, breakdown or failure of major equipment,
unavailability of parts, unavailability or breakdown of
transportation facilities or equipment (“force majeure
event”) . If either party’s performance is affected by a
force majeure event, such party (the “affected party”) shall
give written notice as promptly as possible, but not more
than fifteen (15) days following the event, to the other
party setting forth the nature and probable duration of the
force majeure event, and shall make all reasonable efforts
to remove the cause of such force majeure event and resume
its performance hereunder. During the continuance of the
force majeure event, the obligations of the parties shall be
suspended to the extent made necessary by the force majeure
event and the completion date shall be extended accordingly.

(c) Inspection and Acceptance of Ecquipment -~ Within

five (5) business days after Lessee shall give notice to

. Lessor that a Car is ready for inspection, Lessor shall

inspect each completed Car and Lessor may reject a Car if

same is not in conformity with the specifications attached

- as Exhibit E. Any acceptance of a Car by Lessor shall be

. evidenced by the signature of an authorized representative

of Lessor on a Repair Certificate of Acceptance

- substantially in the form of Exhibit F attached hereto.

- Each Car so inspected and accepted shall be subject to the
conditions of this Lease.




‘ If, within five (5) business days after Lessee
- shall give notice to Lessor that a Car is ready for
inspection, lessor elects not to inspect or Lessor does not
- inspect any Car, any such Car not inspected shall be deemed
. to be accepted by lessor in its “As Is” condition and such
.. Car not inspected shall be subject to the conditions of this

- Lease.

(d) Warranties - Lessee warrants o Lessor, its
- successors and assigns that, with respect to any Car, all
- materials and workmanship manufactured and/or performed by
. Lessee pursuant to this Agreement shall be free from defect
for a period of one (1) year after acceptance of the Car by
Lessor; provided that such defect shall not have been caused
. by alteration, misapplication, or misuse of any Car by any
. party other than Lessee and provided further that such
warranty shall not require replacement of items due to
" normal wear and tear. Lessee’s obligation under the
“warranty set forth in the preceding sentence shall be
. limited to the repair or remedy of the defect at a repair
facility at such location as Lessee and Lessor shall select,
with such repairs or remedy to be completed within thirty
(30) days of receipt of the Car at the repair shop so
. selected, all at no cost (including, but not limited to cost
. 0of repairs, 1labor, and materials to repair or remedy the
- defect and cost of transportation of the Car to and from
such location) to Lessor or, in any case, where such repair
~or remedy is made by a railroad in the ordinary course of
~business without the Car owner’s consent, Lessee’s
obligation under said warranty shall Dbe 1limited to
reimbursement of the cost of such repairs or remedy.

5. MAINTENANCE AND REPAIRS

. Lessee, at 1its sole expense, shall (i) keep and
maintain the Units leased hereunder in good working order,
condition and repair, be in compliance with applicable AAR and
FRA rules and regulations, including maintenance and repairs
associated with the outlet gates, hatch covers, special fittings
and appurtenant parts, and be free from any and all liens and
claims; (ii) install parts on, and make all necessary repairs and
replacements to the Units using only new manufacturer made,
reconditioned, or secondhand parts which comply with the
requirements of the Interchange Rules of the AAR and that conform
to the construction of the Units; and (iii) provide all labor,
materials, lubricants, parts and other supplies or items consumed
by or required, in connection with the use of the Units. In
addition to repairs and maintenance otherwise required pursuant
to this Section 5, Lessee shall, at its sole expense, repair,
replace, clean, o0il, test, stencil and otherwise maintain the
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Units as required by, and in conformance with, the Interchange
Rules of the Association of American Railroads, ihe FRA Railroad
Freight Car Safety Standards, and the Safety Appliance and Power
Brake Laws, as the same may be amended from time to time.

. Except as otherwise provided herein, lLessee shall not
make alterations or modifications to any Unit without the prior

-written consent of Lessor thereto. Any and all additions to any

Unit, and any and all parts installed on or replacements made to
any Unit shall be considered accessions to such Unit, except for
such additions, parts and/or replacements which are readily
removable and were not on such Unit when such Unit was placed
under this Lease, provided, however, that Lessee shall return
each such Unit to its original condition whenever such additions,
parts and/or replacements are removed, and, without cost or
expense to the Lessor, there shall immediately be vested in the
Lessor the same interest in such accessions as the interest of
the Lessor in such Unit.

- 6. DISCLAIMER OF WARRANTIES

LESSOR, NOT BEING THE MANUFACTURER OF THE UNITS, NOR
THE MANUFACTURER'S AGENT, HEREBY EXPRESSLY DISCLAIMS AND MAKES TO
LESSEE NO WARRANTY OR REPRESENTATION, EXPRESSED OR IMPLIED, OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR
OTHERWISE, INCLUDING, BUT NOT LIMITED TO: THE FITNESS FOR USE,
DESIGN OR CONDITION OF THE UNITS; THE QUALITY OR CAPACITY OF THE
UNITS; THE WORKMANSHIP IN THE UNITS; THAT THE UNITS WILL SATISFY
THE ' REQUIREMENT OF ANY LAW, RULE, SPECIFICATION OR CONTRACT
PERTAINING THERETO; AND ANY GUARANTEE OR WARRANTY AGAINST PATENT
INFRINGEMENT OR LATENT DEFECTS, IT BEING AGREED THAT ALL SUCH
RISKS, AS BETWEEN LESSOR AND LESSEE, ARE TO BE BORNE BY LESSEE.
LESSOR IS NOT RESPONSIBLE OR LIABLE FOR ANY DIRECT, INDIRECT,
INCIDENTAL, OR CONSEQUENTIAL DAMAGE TO OR LOSSES RESULTING FROM
THE 'INSTALLATION, OPERATION OR USE OF THE UNITS OR ANY UNIT.
Lessor hereby acknowledges that any manufacturers and/or sellers
warranties are for the benefit of both Lessor and Lessee.
Lessee's acceptance of delivery of the Units, as provided in
Section 3 hereto, shall be conclusive evidence as between Lessor
and ' Lessee that each such accepted Unit is in all of the
foregoing respects satisfactory to the Lessee and the Lessee will
not assert any claim of any nature whatsoever against Lessor
based on all or any one or more of the foregoing matters.

- 7. USE OF THE UNITS

Lessee agrees, for the benefit of Lessor, to comply in
all respects with all laws or rules of the jurisdictions in which
operations involving any Unit subject to this Lease may extend.
Lessee shall and does hereby indemnify and hold harmless Lessor
from and against any and all liability that may arise from any




infringement or violation of any such laws or rules by Lessee,
its agents, employees, or any other person under the control of
Lessee. In the event that such laws or rules require any
alteration, change, modification or enhancement of any nature
whatsoever to the Units or any Unit, Lessee agrees to make such
alterations, changes, modifications and enhancements at its own
expense and to use, maintain and operate such Units in full
compliance with such laws and rules so long as such Units are
subject to this Lease, provided, however, that Lessee may, in
good faith, contest the validity or application of any such law
or rule in any reasonable manner which does not, in the sole
opinion of Lessor, adversely affect the rights of Lessor in the
Units and hereunder. Lessee agrees not to use the Units outside
the United States of America for more than 1B0 days in any
consecutive twelve (12) month period. Lessee agrees to use the
Units in a careful and prudent manner, solely in the use,
service and manner for which the Units were designed. In the
event Lessee uses the Units, or any Unit, for the 1loading,
storage or hauling of any corrosive, hazardous, toxic or
radiocactive substance or material, Lessee shall assume all
liability for, indemnify and hold harmless the Lessor from all
costs, claims and expenses for the use of the Units, or any Unit,
for the loading, storage or hauling of any corrosive, hazardous,
toxic or radiocactive substance or material, including the
cleaning or restoration of the Unit to a condition acceptable for
general use in interchange as well as the removal and disposition
of all lading and contents in the Unit, except to the extent the
negligent or intentional acts or omissions of lessor caused or
contributed thereto.

- Lessee shall be permitted to place the Units in
interchange service, provided, however, that Lessee shall not
suffer or permit the use of the Units in a manner or for a
purpose that is prohibited by or inconsistent with the terms and
provisions of this Lease, and lLessee shall in all events continue
to be fully liable and responsible in accordance with the terms
and provisions of this Lease for the possession, use, condition
and operation of such Units, notwithstanding that such Units are
being used in interchange by any third party.

8. FILINGS AND MARKS

After receipt of written notice from Lessor, Lessee
agrees to prepare and deliver to Lessor within a reasonable time
prior to the required date of filing (or, to the extent
permissible, file on behalf of, and furnish ‘a copy to, Lessor)
any and all reports required to be filed by Lessor with the
Association = of American Railroads, Federal Railroad
Administration and/or the Interstate Commerce Commission. Lessor
shall be responsible for filing a Memorandum of Lease with the
Interstate Commerce Commission pursuant to 49 U.S.C. Sec. 11303.




| Lessee will cause each Unit to be kept numbered with
its identifying number as set forth in Exhibit A hereto and all
other markings and stenciling required by the Interchange Rules
and the Codes of Car Hire and Car Service Rules- of the
Association of American Railroads, as the same may be amended
from time to time. Lessee shall promptly replace any such words
or numbers which may be removed, defaced or destroyed. Lessee
will not change, or permit to be changed, the numbers on any
Unit, except in accordance with a statement of new numbers to be
submitted therefor which previously shall have been filed with
Lessor by the Lessee and filed, recorded or cleposited in all
public offices where this Lease will have been filed, recorded or
deposited.

, Each Unit may be lettered in an appropriate manner
for convenience of identification of the interests of Lessee
therein, provided Lessee has received prior written consent from
Lessor and Lessee shall be responsible for the cost of
removing such identification. Except as above provided, Lessee
will not allow the name of any person, association or corporation
to be placed on any of the Units as a designation which might be
interpreted as a <claim of ownership thereof.

9. TAXES AND OTHER ASSESSMENTS

f (a) Payment of Assessments. Lessee shall be
responsible for, and shall indemnify and hold Lessor harmless
from, all taxes (including, without 1limitation, ad valorem,

sales, use or other taxes, duties, impositions, assessments or
charges excluding only any federal income taxes of Lessor or any
federal, state or local taxes imposed upon or measured by net
income of Lessor), currently or hereafter levied or imposed by
any state, local, federal or foreign autheority (all such
expenses, taxes, assessments, charges, being hereinafter called
"Assessments") upon or in connection with or measured by this
Lease or imposed upon the Units or for the possession, rental,
shipment, delivery, use or operation thereof or on the earnings
arising therefrom (except as provided above) all of which
Assessments Lessee assumes and agrees to pay on demand as
additional rent hereunder. Lessee will keep at all times all
and every part of the Units free and clear of all Assessments
which might in any way affect the title of Lesscr to any Unit or
result in a lien upon any Unit.

(b) Right to Contest. Notwithstanding anything in this
Agreement to the contrary, Lessee shall have the right to
contest, at Lessee's sole expense, any Assessment which Lessee
reasonably believes is improper or invalid and any undetermined
or inchoate claims of materialmen, mechanics, workmen, repairmen
and other similar claims arising in the ordinary course of
business which are not delinquent (the "Non-Delinguent Claims");




provided, however, that if Lessee contests any such Assessments
or Non-Delinquent Claims, Lessee shall post a bond or other
security and otherwise take such action as may be necessary to
keep at all times all and every part of the Units free and clear
of any and all liens except liens which arise by, through or
under Lessor’s obligations to act or failure to act, and to
prevent such Assessments and Non-Delinquent Claims from in any
way affecting or encumbering the title of Lessor to any Unit or
otherwise resulting in a lien upon any Unit.

' 10. INDEMNIFICATION

; Except as otherwise provided in this Lease, Lessee
assumes liability for, and hereby agrees to indemnify, protect
and keep harmless Lessor, its employees, agents, successors and
assigns from and against any and all 1liabilities, obligations,
losses, damages, injuries, claims, demands, penalties, actioms,
costs and expenses, including reasonable attorney's fees, of
whatsoever kind and nature, arising out of the possession, use,
condition (including but not limited to, latent and other defects
and whether or not discoverable by Lessee or Lessor), operation,
ownership, selection, delivery, leasing or return of the Units or
any Unit, regardless of where, how and by whom operated, and
regardless of any failure on the part of Lessor to perform or
comply with any conditions of this Lease. The indemnities and
assumptions of 1liabilities and obligations herein provided for
shall continue in full force and effect notwithstanding the
expiration or other termination. of this Lease. Lessee is an
independent contractor and nothing contained in this Lease shall
authorize lLessee or any other person to operate any of the Units
so as to incur or impose any liability or obligation for or on
behalf of Lessor.

Lessor shall not be liable for any loss of or damage to
any commodities loaded or shipped in the Units. Lessee agrees to
assume responsibility for, to indemnify against, and to hold
Lessor harmless from, any claim in respect of such loss or damage
and to assume responsibility for any damage caused to any Unit by
such commodities.

11. L1ESSOR'S PERFORMANCE OF LESSEE'S OBLIGATIONS

, If Lessee shall fail to duly and promptly perform any
of its obligations under this Lease with respect to the Units,
and Lessor has given Lessee fifteen (15) consecutive calendar
days. prior written notice of such nonperformance, then Lessor
shall have the option, but not the obligation, to perform any act
or make any payment which Lessor deems necessary for the
maintenance and preservation of the Units and Lessor's title
thereto, and all sums so paid or incurred by Lessor shall be
additional rent under this Lease payable by Lessee to Lessor on
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demand. The performance of any act or payment by Lessor as
aforesaid shall not be deemed a waiver or release of any
obligation or default on the part of the Lessee, and Lessee shall
continue to be liable for any such performance or payment by
Lessor noththstandlng the expiration or earliel termination of
thlS Lease.

|

| 12, INSURANCE

f Lessee will, at all times prior to the return of the
Unlts to the Lessor, at its own expense, cause to be carried and
maintained with reputable insurance companies (i) property damage
insurance in respect of such Units at the time subject hereto
an amount as set forth in Exhibit G hereto and (ii) public
llablllty insurance with respect to thlrd-party personal and
property damage in an amount as set forth in Exhibit G hereto,
and the Lessee will continue to carry such insurance in such
amounts and for such risks and with such insurance companies and
subject to such self-insurance as deemed appropriate by the
Lessee, but in any event, not less comprehensive in amounts and
against risks customarily insured against by the Lessee in
respect of Units owned or leased by it similar in type to the
Units and consistent with prudent Class I railroad industry

standards, if any. Any policies of insurance carried in
accordance with this Section 12, and any policies taken out in
substitution or replacement for any such policies (A) shall

provide that the Lessee shall receive 30 days prior notice of
such cancellation, (B) shall name the Lessor as an additional
insured, (C) shall be primary without right of c¢ontribution from
any‘lnsurance carried by Lessor, and (D) shall provide that the
insurers waive any rights of set-off, counterclaim, deduction or

X’ subrogation against the additional insured, (E) as to the public
pW,pF' liability insurance referred to above, shall provide that in as
PN much as such policies cover more than one insured, all terms,
conditions, insuring agreements and endorsements, with the

exception of 1limits of 1liability and 1liability for premiums,
commissions, assessments or calls (which shall be solely a
liability of Lessee), shall operate in the sazme manner as if
there were a separate policy or policies covering each insured,
and (F) shall provide that the Lessor, shall not have any
responsibility for any insurance premiums, whether for coverage
beﬁore or after cancellation or termination of any such policies
as ' to the Lessee. Lessee shall use its reascnable efforts to
obtaln public liability insurance policies which do not
1nva11date coverage thereof due to any action or inaction of the
-Lessee or any other person other than the Lessor, but shall be
under no obligation to obtain such policies if they are not
available to the Lessee at commercially reasonable rates in the
markets in which Lessee has placed its insurance program.
Promptly upon receipt by lessee of any notice of cancellation
pursuant to clause (A) above, the Lessee shall notify the Lessor
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of such cancellation. 1In addition, the Lessee shall cause its
insurance broker to promptly notify the Lessor of the
cancellation of any policy placed by such broker. The Lessee
shall, at its own expense, be entitled (so long as no event of
default shall have occurred and be continuing) to make all
proofs of loss and take all other steps necessary to collect the
proceeds of such insurance.

13. RISK OF LOSS

¢ Lessee assumes all risk of 1loss, damage, theft,
condemnation or destruction of the Units, whether direct,
indirect, incidental or consequential, including, but not limited
to, damages caused by or arising from cornering, sideswiping,
derailment, improper or abusive loading or unloading methods,
negligent or unfair usage, or similar occurrences while under
this Lease. Except as provided in this Section 13, no such loss,
damage, theft, condemnation or destruction of the Units, or any
Unit, in whole or in part, shall impair the obligations of
Lessee under this Lease, all of which shall continue in full
force and effect. Whenever any Unit shall be or become worn out,
lost, stolen, destroyed or damaged, from ordinary use, neglect,
abuse, fire, the elements or any other cause whatsoever, or taken
or requisitioned by condemnation or otherwise (such occurrences
being hereinafter called "Casualty Occurrences") during the Term
of this Lease, Lessee shall, promptly after it shall have been
determined that such Unit has suffered a Casualty Occurrence, but
in any event within thirty (30) calendar days after such Casualty
Occurrence, notify Lessor in writing of such Casualty Occurrence.
In the event any of the Units suffer a Casualty Occurrence,
Lessee at its sole cost and expense .shall pay Lessor an amount
equal to the accrued Gross Rental for such Units to the date of
payment plus a sum equal to the Casualty Settlement Value of such
Units, as specified on Exhibit H attached hereto, in which case
such Units shall thereafter be deleted from this Lease and Lessor
shall deliver to Lessee a warranty bill of sale for such Unit.

14. ANNUAL REPORTS

On or before February 15 of each year during the Term
of this lease, Lessee will furnish to Lessor, in such number of
counterparts or copies as may reasonably be requested by Lessor,
a Lessee's certificate, as of the preceding December 31, (i)
showing the quantity, description and reporting marks of Units
then leased hereunder and the quantity, description and reporting
marks of all Units that may have suffered a Casualty Occurrence
during the ©preceding twelve (12) months (or since the
Commencement Date in the case of the first such Lessee's
certificate), and such other information regarding the condition
and state of repair of the Units as Lessor may reasonably
request, and (ii) stating that, in the case of all Units repaired
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or repainted during the period covered thereby, the markings
required by Section 8 hereof have been preserved or replaced.
Lessor shall have the right, but not the obligation, by its
authorized representatives, to inspect the Units and the records
of Lessee with respect thereto at such times during Lessee's
normal business hours at the applicable 1location as shall
reasonably be necessary to confirm to Lessor the existence and
proper maintenance of the Units during the contiinuance of this
Lease.

‘ During the Term of this Lease, Lessee shall provide to
Lessor a copy of Lessee's audited financial statements for
Lessee's fiscal year end, within ninety (90) days after such
fiscal year end; and Lessee shall provide quarterly financial
statements upon written request by Lessor.

15. LESSEE DEFAULT

So long as Lessee is not in default hereunder and is
complying with the provisions of this Lease, the Lessee shall be
entitled to the quiet possession and use of the Units in
accordance with the terms of this Lease.

Lessee shall be in default under this Lease upon the
happening of any of the following events or conditions
(hereinafter referred to as "Events of Default"):

\ (a) If Lessee fails to pay any sum required to be paid
hereunder on or before the due date and such failure continues
for a period of five (5) consecutive business days after receipt
by Lessee of written notice of such failure to pay:

(b) If Lessee fails at any time to prccure or maintain
any. insurance coverage required by this Lease;

(c) If Lessee fails to observe or perform any of the
covenants, conditions and agreements on the part of Lessee to be
observed or performed and contained herein (other than the
payment of any sums required to be paid hereunder and other than
the obligation to procure and maintain any insurance coverage
required by this Lease) or any schedule or any supplement or
rider hereto, and such default shall continue for thirty (30)
days after receipt by Lessee of written notice of such default;

' (d) If a petition for relief under Title 11 of the
United States Code, as now constituted or as may hereafter be
amended, shall be filed by or against the Lessee and, unless, in
the case of a petition filed against the Lessee, such petition
shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only for as 1lcng as such stay
shall continue in force or such ineffectiveness shall continuej,
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all the obligations of the Lessee under this Lease shall not have
been and shall not continue to have been assumed in writing,
pursuant to an order of the court, in form and substance
satisfactory to Lessor, by the Lessee or a trustee or trustees
appointed (whether or not subject to ratification) in such

-proceeding in such manner that all such Lessece's obligations

shall constitute allowed administrative expenses under 11 U.S.C.

-Section 503(b) (1) (A), within sixty (60) days after such petition

shall have been filed and otherwise in accorcdance with the
provisions of 11 U.Ss.C. Section 1168, or any successor
provision, as the same may hereafter be amended; or

(e) The appointment of a receiver, trustee or
liquidator of Lessee or of a substantial part of its property, or
the filing by or against the Lessee of a petition under any
insolvency laws or for reorganization (other than under Title 11
of the United States Code) and proceedings continue for sixty
(60) days after such proceedings shall have commenced.

16. LESSOR'S REMEDIES

Upon the occurrence of any one or more of the Events of
Default specified in Section 15 above, and at any time thereafter
(unless such Event of Default shall have been waived in writing
by Lessor), Lessor may without any further notice exercise any
one or more of the following remedies:

1

(i) Declare all unpaid Gross Rental under this
Lease to be immediately due and payable;

(ii) Terminate this Lease as to any or all Units
without relieving Lessee of any of its obligations hereunder;

(iii) Take possession of the Units and for this purpose
enter upon any premises of Lessee and remove the Units, without
any. liability or suit, action or other proceeding by Lessee and
without relieving Lessee of any of its obligations hereunder;

(iv) Cause Lessee, at its sole expense, to promptly
return the Units to Lessor in accordance with the terms and
provisions of Section 17 hereof;

(v) Proceed by appropriate action either at law or in
equity to enforce performance by Lessee of the applicable
covenants of this Lease or to recover damages for the breach
thereof: or

(vi) Exercise'any other right available to Lessor at

- law or in equity. No right or remedy conferred on or reserved to

Lessor by this Lease shall be exclusive of any other right or
remedy herein or by law provided. All rights and remedies of
Lessor conferred on Lessor by this Lease or by law shall be
cumulative and in addition to every other right and remedy
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avallable to Lessor. No failure on the part of Lessor to
eXerc15e and no delay in exercising any right or remedy hereunder
shall operate as a waiver thereof unless specifically waived by
Lessor in writing; nor shall any single or partial exercise by
the Lessor of any right or remedy hereunder preclude any other
or .further exercise thereof or the exercise of any other right or
remedy.

 17. RETURN OF UNITS
| At the expiration of this Lease, or at the direction of
Lessor pursuant to Section 16 of this Lease, Lessee shall
forthwzth deliver possession of the Units to the Lessor. Each
Unlt returned to the Lessor pursuant to this Section 17 shall
(1) be empty, free from residue, suitable for loading, be in the
same operating order, repair and condition, and be in compliance
with applicable AAR and FRA rules and regulations, including
malqtenance and repairs associated with the outlet gates, hatch
covers, special fittings and .appurtenant parts, as when
originally delivered to the Lessee, reasonable wear and tear
excepted, (ii) meet the standards then in effect under the
Interchange Rules of the Association of American Railroads, the
Interstate Commerce Commission, the Department of
Transportation, and any other legislative, administrative,
judicial, regulatory or governmental body having jurisdiction in
the imatter, (iii) be free from any damage due to the abuse of
the ! Unit, including but not limited to, any damage caused by
cornering, sideswiping and derailment; and (iv) be Jjointly
inspected by representatives of Lessor and Lessee. If any Unit
is not delivered to Lessor on or before the Expiration Date, or
is so delivered, but not in compliance with Section 5 hereto and
this Section 17, each and every Unit shall remain on rental and
obligations of Lessee under this Lease with respect to each and
every Unit shall remain in full force and effect, provided,
however, that in the further event that any Unit is not delivered
to Lessor or is delivered to Lessor, but not in compliance with
Section 5 hereto and this Section 17 within thirty (30) calendar
days after the Expiration Date, the Base Rental for all Units
shall, upon the expiration of such thirty (30) day period, be
set! at one and one-half times the Base Rental. Nothing in this
Section 17 shall be construed as Lessor's authorization of the
Lessee's use of the Units, or any Unit, after the Expiration
DatF.

E For the purpose of delivering possession of the Units
to the Lessor as above required, Lessee shall, at its own cost,
expense and risk: (a) place the Units upon such storage tracks of
Lessee as Lessor may reasonably designate for marshalling and
joint inspection; (b) permit Lessor to store such Units on such
tracks free of charge to Lessor for sixty (60) calendar days
after the Termination Date and at the risk of lessee until such

:
!
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Units have been sold, leased or otherwise disposed of by Lessor,
provided, however, that Lessor shall be entitled to continued
storage of the Units on such tracks beyond the free sixty (60)
calendar days at a storage rate not to exceed $3.00 per Unit,

.per day; (c) transport the Units to any place on the lines of
Lessee east of the Missouri River for interchange to any

railroad within the United States as directed by Lessor:; and (d)
at Lessor's option, either prior to or after such movement(s) of

.the Units, with Lessor arranging for the restencilling of the

Units and application of new AEI tags, reimburse Lessor for
the 'costs of such restencilling and application of new AEI tags.
Lessee's obligations in this Section 17 shall survive the
Termination Date of this lease. The assembly, delivery, storage
and  transporting of the Units as hereinbefore provided shall be
at the cost, expense and risk of Lessee and are ¢0f the essence of
this Lease, and upon application to any court of equity
having jurisdiction in the matter, Lessor shall be entitled
to a decree against Lessee requiring specific performance of the

covenants of Lessee so to assemble, deliver, store and
transport the Units. During any storage period, Lessee will
permit Lessor or any person designated by it, including the

authorized representative or representatives of any prospective
purchaser or lessee of the Units or any Unit, to inspect the
same during normal business hours. .

! Without in any way limiting the obligation of Lessee
under the provisions of this Section 17, [Lessee hereby
1rrevocably appoints Lessor as the agent and attorney of Lessee,
w1th full power and authority, at any time, while the Lessee is
obllgated to deliver possession of any of the Units to Lessor,
to demand and take possession of such Units in the name and on
behalf of Lessee from whomsoever shall be at the time in
posse551on of such Units. In connection therewith Lessee will
supply Lessor with such documents as Lessor may reasonably
request.

b
}
'
|

'
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18. NOTICES

Any notice required or permitted to be given by either
party hereto to the other shall be in writing and shall be deemed
glven when sent by United States Certified or Registered Mail,
Return Receipt Requested, postage prepaid, addressed as follows:

TO | LESSOR: The David J. Joseph Company
| 300 Pike Street Cincinnati, Ohio 45202
i Attention: Vice President ,
! Rail Equipment Leasing & Marketing Division

TO: LESSEE: Chicago and North Western Railway Company
; 165 N. Canal Street
| Chicago, IL 60606
( Attn: Asst. V.P.-Equipment Distribution

14
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or ét such other place as the parties hereto may from time to
time designate by notice, each to the other. If the term
"lessee" as used in this Lease refers to more than one person
or entity, any notice, consent, approval, request, bill demand or
statement given as aforesaid to any one of such persons or
entities shall be deemed to have been duly given to Lessee.

t

| 19. INVALID PROVISIONS

| Any provision of this Lease which is5 prohibited or
unenforceable in any Jjurisdiction, shall be, as to such
jurlsdlctlon, ineffective to the extent of such prohibition or
unenforceablllty without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

|

1 20. MISCELLANEOUS PROVISIONS

| (a) " This Lease exclusively and completely states the
rlghts of the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with respect
to the Units. No variation or modification of this Lease and no
waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized officers of
Lessor and Lessee.

¢
|
t

(b) ' This Lease may be executed in several counterparts,
each of which so executed shall be deemed to be an original, and
such counterparts together shall constltute but one and the same

:Lnstrument .

/
b

| (c) The terms of this Lease and all rights and
obllgatlons hereunder shall be governed by the substantive
internal laws of the State of Ohio. The invalidity or
unenforceablllty of any partlcular provision of this Lease shall
not.affect the remaining provision hereof.

t (d) No recourse shall be had in any respect of any
obllgatlon due under this Lease, or referred to herein, against
any incorporator, stockholder, director or officer (past, present
or future) of the Lessor.

(e) Lessee may not, by operation of law or otherwise,
assign, transfer, pledge, hypothecate or otherwise dispose of
this Lease or any interest herein, or sublet any of the Units,
without Lessor's prior written consent. However, no consent
shall be required for Lessee to assign this Lease to an entity
that acquires substantially all of Lessee's assets or to a
surviving entity in a merger with Lessee. This Lease is freely
‘assignable by Lessor, in whole or in part, and upon delivery to

15
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Lessee 0f notice of any assignment, the term "l.essor” as used
herein shall refer to such assignee, and The David J. Joseph
Company shall thereafter be relieved of all of its llabllltles
and obllgatlons under this Lease.

E (f) Nothing contained herein shall give or convey to
Lessee any right, title or interest in and to the Units leased
hereunder except as a lessee thereof, and the Unils are and shall
at all times be and remain the sole and exclusive property of
Lessor.

t

: (g) Any cancellation or termination of this Lease by
Lessor, pursuant to the terms and provisions hereof, or any
schedule, supplement, rider or amendment Thereto, or any
termﬁnation of the Term by lapse of time, shall not release
Lessee from any then outstanding obligations and/or duties
hereunder.

: {h) Time is of the essence of this Lease.

E (i) Notwithstanding anything contained in this Lease
to the contrary, Lessor shall not be liable for its failure to
perform any obligations of Lessor herein contained by reason of
labor disturbances (including strikes and lockouts), war, riots
or ‘civil commotion, acts of God, fires, floods, explosions,
storms, accidents, governmental regulations or interference, or
any‘cause whatsoever beyond Lessor's reasonable control.

| (j) To the extent there exists any conflict between the
terms and provisions of this Lease and the terms and provisions
of the Interchange Rules or the Codes of Car Hire and Car Service
Rules of the Association of American Railroads, this Lease shall
control , -

(k) Lessee may not deprescribe the car hire rates on
the ' Units, or any Unit, subject to this Lease without the prior
wrltten consent of the Lessor unless required by 1law.

!
i
I
|
i
!
|
I
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Signéd and acknowledged
in the presence of:

i (As to.Less

g (AEgto Lessor)

Signed and acknowledged
in the presence of:

IN WITNESS WHEREOF,
to be executed as of the day and year first above written.

(As to Lessee)

(As to Lessee)

the parties have caused this Lease

LESSOR:

THE D J. JOSEPH COMPANY
BY: 5&;€715_2 A[( (/”<;sd

NAME : Z}zgég&{j = MC Mirsan
TITLE: UIC'E fkg_-&'IDEIUT

DATE : June 4 1945

LESSEE:

CHICAGO AND NORTH WESTERN
RAILWAY COMPANY

BY:

NAME :

TITLE:

DATE:

18



IN WITNESS WHEREOF, the parties have caused this Lease
to be executed as of the day and year first above written.

LESSOR:
Signed and acknowledged
in the presence of: THE DAVID J. JOSEPH COMPANY
* BY:
(As to Lessor)
NAME :
" (As to Lessor) TITLE:
DATE:
LESSEE:

Sigﬁed and acknowledged

he presence of: : CHICAGO AND NORTH WESTERN
/ RAILWAY COMPANY
' »
Z o, - Z s, ez s

o (As to Lessee)

gg; N James E. Martin
- (As to Lessee) TITLE: Exec. Vice President Dperations
DATE: June 28, 1995

17




STATE OF OHIO )
f ) SS:
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this Zﬁﬁ

day of( l“““‘ , 1995, bymls&w_i__" thta Viesr Progidsnst

of The David J. Joseph Company, a Delaware

corporation, on behalf of the corporation.

(Lol

Notary/PJblic

STATE OF ILLINOIS )

COUNTY OF COOK )

The foregoing instrument was acknowledgecd before me this

28th day of ' June , 1995, by James E. Martin , the

Exec. VP Operations ¢ chicago and North Westerrn Railway Company,

a Delaware corporation, on behalf of the,co ation.
e a
O'Aﬂs( PﬁSUC STATE OF lLL\NOIS A .

ry COMMISSION EXPIRES 10-7.97 . '
Notary Public

18
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EXHIBIT A

‘ DESCRIPTION OF UNITS

Four Hundred Seventy-Two (472), 1979 Hawker Siddley-built, 4650
C.F. Covered Hopper railcars bearing reporting marks as follows:

|
.

‘ CNW 460500 - CNW 460971, INCLUSIVE

EXHIBIT B

BASE RENTAL

$309.00 per Unit, per month, payable in advance monthly.

5 EXHIBIT C

POINT OF TENDER

Any Chicago and North Western Railroad Company Interchange Point



EXHIBIT D

LEASE ACCEPTANCE CERTIFICATE

'E The undersigned, » the duly authorized
rep:esentative of Chicago and North Western Railway Company (the
“Codpany”), hereby certifies to The David J. Joseph Company

(“D#J”) that the railcar(s) bearing reporting

mark (s) (the “Unit(s)”) has/have been delivered
to ﬁhe Company, has/have been delivered to the Company, has/have

beeﬁ inspected and meet(s) all regulatory requirements, and

is/ére in all respects acceptable to the Company. This
cerﬁificate is being delivered pursuant to Section 3 of that
cerﬁain Railroad Equipment Lease dated May 26, 1995, by and

bethen the Company and DJJ.

!
'

IN WITNESS WHEREOF, the undersigned, being the

t of the Company, does hereunto set his

hand as of this day of , 1995, on behalf of the

Company.

'

|
!
f CHICAGO AND NORTH WESTERN RAILWAY COMPANY
i :

i

By:

Print Name:

Print Title:




EXHIBITE

TECHNICAL SPECIFICATIONS

j MAY 26, 1995
The following are the specifications for four hundred seventy-two (472) covered hoppers now carrying
FLIX reporting marks:
I SCOPE

It is the intent of this specification to provide the repair, guidelines necessary to produce a
rehabilitated 100-ton 4650 C.F. covered hopper that is structurally sound. meets all AAR and
FRA requirements, is shipper acceptable and displays satisfactory paint protection.

DESCRIPTION

The subject cars are 1979 Hawker Siddley-built, 4650 C.F., 100-ton covered hoppers. They are
made of all steel and welded fabrication with rigid underframes, 10’ hatch openings and 4 rack
and pinion design outlet gates. The cars are equipped with Barber S-2 rod thru 100-ton trucks
with D-5 springs. They have a combination of AB and ABD-type airbrake valves with body
mounted brake cylinders. The cars also have E-60 couplers. Y-40 yokes. and Group “J" draft
gears. :

WORK CONTENTS

A. DRAFT SYSTEMS

All couplers. vokes. and draft gears will be visually inspected. Any component not
complying with the appropriate AAR Rule 16, 19, and 21. respectively, will be replaced
with AAR-approved new. reconditioned, or secondhand material. All draft sills will be
inspected and repaired. if necessary.

B. CARBODY

The car body members such as side sheets. side posts. side sills. end sheets, and slope
sheets, etc. will be closely inspected and repaired as required. If defective portions are
replaced. the joints will be welded and reinforced as necessary. All comer posts and end
support posts will be straightened if bent and reinforced if broken.

C. INTERIORS

All lading from the interiors will be cleaned, if required, prior to releasing to customer
service. The interior compartment walls will be inspected. If found to have broken welds,
they will be straightened and rewelded. If the interior wall is broken. it will also be
straightened and rewelded. '



F.

HATCH COVERS

All hatch covers will be inspected for proper operation and ‘watertight condition, If
proper operation and watertight condition are not present. necessary repairs must be
performed.

OUTLET GATES

All bottom outlet gates will be visually inspected and operated. If the outlet gates are not
functioning properly, the necessary repair will be performed (NOTE: Outlet gates must
require some type of mechanical device to operate other than hands only).

UNDERFRAME

The underframe members will be examined for damage and the appropriate action must be
taken. Cracks or breaks in metal will be V'd out and welded with 100% penetration.
AAR patches will be applied as required. Broken welds will be removed by torch or air-
arc and joints rewelded.

TRUCKS/WHEEL SETS

All trucks will be inspected for compliance with AAR rules 47 through 50. Any item
found to be worn will be repaired as necessary, including side frames and bolsters. All
center plates will be inspected. If broken, they will be replaced. When truck repairs are
completed. all center plates will be lubricated with a disc-type lubricant. All wheel sets
and roller bearings will be inspected for compliance with AAR Rules 41 and 36,
respectively. Any components found to be defective will be repaired or replaced as
necessary.

AIRBRAKES

All cars will receive a repair track airbrake test. Any component failing the required test
will be replaced with AAR-approved new or reconditioned material.

PAINTING
All cars will receive an exterior commercial grade sandblast and an application of exterior

paint. The product must be manufactured by Williams Hayward. This coating must be
applied with a minimum thickness of 4-1/2 mils D.T.M.

MISCELLANEOUS
All cars will comply with applicable AAR and FRA Rules and Regulations. including but

not limited to. those items covered by this specification. AEI tags will be applied
according to current AAR Rules.




EXHIBIT F
THE DAVID J. JOSEPH COMPANY

y REPAIR CERTIFICATE OF ACCEPTANCE
CONTRACT SHOP: CHICAGO AND NORTH WESTERN RAILWAY COMPANY

The following railcars have been inspected and found to be in compliarice with Section 4 of the
Lease between Lessee and Lessor dated May 26, 1995, including specifications dated
May, 26 1995, and included in the Lease as Exhibit E, covering repairs to four hundred seventy-
two (472) covered hopper railcars:

OLD CAR NUMBER NEW CAR NUMBER

THE DAVID J. JOSEPH COMPANY

Date:

Representative




EXHIBIT G

INSURANCE

e  Property Insurance - self-insured retention at a minimum of
‘the value equal to the then current casualty value as set
forth in Exhibit H hereto, per Unit covered under this Lease.

e Liability Insurance -
-retention.

a minimum of §5,000,000 self-insured

EXHIBIT H

CASUALTY SETTLEMENT VALUE

The' Casualty Settlement Value for the equipment covered under
this Lease on a per Unit basis is in accordance with the
following schedule:

CASUALTY SETTLEMENT VALUE PER UNIT AMOUNT

From Commencement Date through Month 12 $3%,000.00
Froﬁ Month 13 through Month 24 $33,300.00
From Month 25 through Month 36 $31,600.00
From Month 37 through Month 48 $29,900.00
From Month 49 through Month 60 $28,200.00
From Month 61 through Month 72 $25,500.00
From Month 73 through Month 84 $24,800.00
From Month 85 through Month 96 $23,100.00
From Month 97 through Month 108 $21,400.00
From Month 109 through Month 120 $19,700.00
From Month 121 through Month 128 $13,000.00




